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UNITED STATES " OMB APPROVAL
FOR M D SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C. 20549

Expires:
— Estimated average burden
FO RMD hours perresponse. ... .. 16.00

PURSUANT TO REGULATION D, | |

08049117 SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION l |
Name of Offering  { [_] check if this is an amendment and name has changed, and indicate change.) SEG

Arapaho Peak Real Estate Fund Il LP 1
Filing Under {Check box(tes) that apply): [J Rule 304 [] Rule 505 {7] Rule 506 (7] Section 4(6) [] ULOE ' Section

Type of Filing: (7] New Filing [] Amendment

A. BASIC IDENTIFICATION DATA AR i
1. Enter the information requested about the issuer
Name of [ssuer (D cheek if this is an amendment and name has changed, and indicate change.) Was'ﬂW
Arapaho Peak Real Estate Fund H LP ‘ﬂ@ﬂ
Address of Executive Offices {Number and Street, City, State, Zip Code) Telephone Number {Including Area Code}
1050 Walnut Street, Suite 402, Boulder, CO 80302 (303) 442-4447
Address of Principal Business Operations (Number and Sureet, City, State, Zip Code) Telephone Number {Iacluding Arca Code)
(if different from Executive Offices)
Same as above

Brief Description of Business
To invest in securities.

PROCESSED
Type of Business Organization
[:| corporation limited partnership, already formed [:] other (please specify): {
£ WY 052008

[] business trust [] limited partnership, to be formed

Month Y
Actual or Estimated Date of Incorperation or Organization: ,_1_0_% |ﬂe]a_rT_| [Z Actual D Estimated THOMSON REUTERS

Jurisdiction of [ncorporation or Organization: {Enter two-letter U.S. Postal Service ebbreviation for State:

CN for Canada: FN for other foreign jurisdiction) @[E]
GENERAL INSTRUCTLONS -
Federal:
Who Must Fife: All issuers making an offering of securities in reliance on an exemption under Regulation D or Sectien 416). 17 CFR 230,301 etseq. or 153 U.S.C.
77di6).

Wien Te Fife: A notice must be filed no later than L5 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities
and Exchange Cummission (SEC) on the earlier of the date it is received by the SEC at the address given below o, if received at that address after the date on
which it is due. on the date it was mailed by United States registered or certified mail to thal address.

Where To File; U.8. Securities and Exchange Commission, 450 Fifth Street, N.'W ., Washington, D.C. 20549,

Copies Required: Five (3} copies of this notice must be filed with the SEC, one of which must be manually signed. Any zopies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.
Informarion Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering. any changes

thercto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B, Part E and the Appendix need
not be tiled with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (LJLOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securitics Administrator in each state where sales
are to be, or have been made. It a state requires the payment of a fee as a precondition to the claim for the exemption. a fec in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to lile the
appropriate federal notice will not result in a loss of an available stale exemption unless such exernption is predictated on the
filing of a lederal notice.

Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control number. | of 9
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A. BASIC IDENTIFICATION DATA

2, Enter the information requested for the following:
e  FEach promoter of the issuer, if the issuer has been organized within the pasi five years;
e  Each beneficial owner having the power 1 vote or dispose, or direet the vote or disposition of, 10% or more of a class of equity securities of the issuer.
e  Each exccutive officer and director of corporate issucrs and of corporate general and managing partners of partnership issuers; and

o Each general and managing partner of partnership issuers.

Check Box{es) that Apply: [J Promower [ Beneficial Owner  [] Exceutive Officer  [7] Director /] General and/or
Managing Partner

Full Name (Last name fust, if individual)
Flatirons G.P. LLC

Business or Residence Address  (Number and Street. City, State, Zip Code)
1050 Walnut Street, Suite 402, Boulder, CO 80302

Check Box{es) that Apply: Promoter Beneficial Owner Executive Officer Director General and/or
d
Managing Partner

FFull Name {Last name first, if individual)

Bonnette, Doug

Business or Residence Address  (Number and Street. City, State. Zip Code)
1050 Walnut Street, Suite 402, Boulder, CO 80302

Check Box(es) that Apply: {] Promoter  [/] Beneficial Owner m Executive Officer ] Director [] General and/or
Managing Partner

Full Name (Last name first, if individual)
Kramer, Eric J.

Business or Residence Address  (Number and Street, City, State, Zip Code)
1050 Walnut Street, Suite 402, Boulder, CO 80302

Check Box({es) that Apply: ] Promoter Beneficial Owner  [/] Executive Officer D Dvirector [] General and/or
Managing Partner

Full Name {Last name first, if individual)

Sherman, Michael J.

Business or Residence Address  (Number and Street. City, State, Zip Code)
1050 Walnut Street, Suite 402, Boulder, CO 80302

Check Box({es) that Apply: [] Promoter  [] Beneficial Owner E] Executive Officer  [[] Director [] General and/or
Managing Partner

Full Name {Last name first, it individual)

Business or Residence Address  (Number and Street. City, State. Zip Code)

Check Boxfes) that Apply:  [] Promoter ] Beneficial Owner  [] Executive Officer  [[] Direetor [ General andfor
Managing Partner

Full Name (Lost name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: ] Promoter [} Beneficial Owner ] Executive Officer [] Director [7] General and/or
Managing Partner

Full Name (Last name fiest, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

{Use blank sheet, or copy and use additional copies of this sheet. as necessary)
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B. INFORMATION ABOUT OFFERING

Yes No
L. Has the issuer sold. or does the issuer intend to scll, to non-accredited investors in this offering? .coccvvs [ pd

Answer also in Appendix. Column 2. if filing under ULOE.
¢ 100,000.00

2. What is the minimum investment that will be accepted from any individual? ..o

Yes No

3. Does the offering permit joint ownership of @ Single UnIt? et e [x] 0
4. Enter the information requested for each person who has been or will be paid or given. directly or indirectly, any

commission or similar remuneration for solicitation of purchasers in connection with sales ot securities in th= offering.

[fa person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state

or states. list the name of the broker or dealer. [f more than five (3) persons to be listed are associated persons of such

a broker or dealer, you may set forth the intformation for that broker or dealer only.
Full Name (Last name first, if individual)
Not applicable.
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or intends to Solicil Purchasers

{Check “All States™ or Check Individual SEIIES) (v saereeessee e et sreneete s rrsneeseseenesnsonsetesesaeentanse ] All States

Full Name (Last name first. if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed [las Solicited or Intends to Solicit Purchasers

(Check “All States™ or check indIvIAUal STALES) ..ot s e ees e b e sen s e s [J All States

Full Name (Last name first. if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States™ or check INdividual STAIES)Y oottt ceeeee e eesremn e s e e e s seeneannt et [ Al States

(Use blank sheet, or copy and use additional copies of this sheet. as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. LCnterthe aggregate offering price of securities included in this offering and the total amount already
sold. Enter =07 if the answer is "none” or “zero.” [f the transaction is an exchange offering. check
this box [7] and indicate in the columns below the amounts of the securities oftered for exchange and
already exchanged.

Aggregate Amount Already
Type of Security Ottering Price Sold
DIEBIL ..o T e R e ern s 5
Uit e et et e e g bR e Rt e £ st e E A e A s e s et eas e en et b aenne e et ene S
[] Common [T} Preferred
Convertible Securities (INCluding WAITANIS) c.eocu it et ere e e sessess e senens s e nessenens $ $
Partnership Interests $_1,000,000,000. 5 0.00
Other (Specify $
TOLAD <ottt et ettt oS em s mnb RS b e b nene b b ek ebermeaanrt st et s 0.00
Answer also in Appendix, Column 3, if tiling under ULOE.
2. Enter the number of aceredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter »0" if answer is "none” or “ze¢ro.”
Aggregate
Number Dollar Amount
Invastors of Purchascs
Accredited Investors.........ccoveree, 24 $_24,100,000.00
Non-accredited Investors 4] 5 0.00
Total {for filings under Rule 504 00lY) oo vassssssserssassens h
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthisfilingis for an oftering under Rule 504 or 505. enter the information requested for all securities
sold by the issucr, to date, in offerings of the types indicated. in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C — Question 1.
Type of Doliar Amount
Type of Otfering Security Sold
REBUIBIION A Lo e e et et e e et et e e 3
4 a.  Fumish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. [ the amount of an expenditure is
not known. furnish an estimate and check the box 1o the left of the estimate.
TTANSTEE AZENLTS FES civiriiiiii i ress ettt seter et bbbt embe e bbb esseta et senens s mansn e esn sentesron ] 3 0.00
Printing and Engraving CostS . ettt isssese et s et es s resssms e s s tmaneans s sssameenmasenesasessbasenenssone O s 0.00
L ] P08 et e ettt sttt et a s b b e st e s e anana e ae s eeeasnaseseebana satenene s ememnsess et eneanns s_13.000.00
ACCOUNTING FRES Loiiiiiiiiiiiecterreeteei st e eeses s eeae et emsemssns s et esseseasesessamamssns s esessememeesasesensssenessasensn sesmesesessessren $_2,000.00
ENZINEETING FEES 1ottt ettt e ac et et hae et s et s n s e ememems s et et st s et se ot anssseasnsnsn O s 0.00
Sales Commissions (specity finders’ fees SEPArately) et e O s 0.00
Other Expenses (Jdentify) _ et san s s = S 0.00
T et e384 8858805505 e s_15,000.00
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C. OFFERING PRICE. NUMBER CF INVESTORS, EXPENSES AND USE OF PROCEEDS

tn

b, Cnter the difference between the aggregate offering price given in response to Part C-— Question |
and total expenses furnished in response to Part C — Question 4.a. This difference is the ~adjusted gross
PrOCeeds 10 The BSSUCE.™ ..ottt e ettt bbb s

Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
each of the purposes shown. [f the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above,

Payments to

s 999,985,000.00

Officers.
Directors. & Payments to
Affiliates Others
SALATIES AN FEES wovvieivreeireeeteetceeereeeesteae st e eseseses s te i s e eassas st sses et ers s e s a£a st st s s s es st arat e ses s enan s smsreon [3$.0.00 Oos 0.00
PUTCRIESE OF FEAD €SLALE covevnnrveereeieirecemsrenmrssseesnsseeerensssssssssssseseeeessssessssnecsesssssssesesemseseesssessommmsnesessssreccensereensncs ] $_ 0200 {]s_0:00
Purchase, rental or leasing and installation of machinery 0.00
AN EQUIPIIRIIL coontccccrees e e e s se e s e aneses . . as 0.00 s -
Construction or leasing of plant buildings and facilities []3$.000 s, 000
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another 0.00
ISSUST PUTSUANL L0 @ MIETEET) woooeemeeei i siie st erm et bbb bbb b b e emen bbb bbb bbb b0 s 9.00 s_—
Repayment of indebBtedNEss ..ot e bbb 1§ .00 R 0.00
WOPKING COPIIALL .o orr e iesriss e s e s vs s sasnssase s e vae b s s s eres sheasaebss b eRevRes s s rrmsbe e v R e s se2emrar nrmerssmnens s 0.00 s 0.00
Other (specify): limited partnership investments s 0.00 s 999,985,000.00
....... s Os
COTUIMI TOULS .o esee s e s []$.2.00 (7} S_999,985,000.00

Total Payments Listed (column totals added) ..ot e

5 999,985,000.00

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly autherized person. [f'thisnoticeis filed under Rule 5035, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Sceurities and Exchange Commission. upon written request of its staft,
the information furnished by the issuer to any non-accredited investor pursuant to paragraph/(b)(2) of Rule 502,

VAN

{ssuer {Print or Type)
Arapaho Peak Real Estate Fund Il LP

Signhture "Drate—
04-24-08

Name of Signer (Print or Type)}
Doug Bonnette

Title of Sigrt@ TRrint or Type)
Managing Member of Issuer's General Partner

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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